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Specialty Retailers

Stage Stores, Palais Royalle, Bealls Stores
Qutstanding Balance @ 8-24-00

Qutstanding Invoices:
Stage Stores 74,528.16
Bealls 138,477.90
Palais Royalle 33,080.87
Less Chargebacks:
Chargebacks (133,483.17)
Chargeback Reversals 5,758.70
Balance before retention 118,363.46
Add;
Retantion being Held @ 50% 52,177.64
Outstanding Balance $170,541.10

C:\MyDoc\Clients\Stage\Billed @8 24 xIs
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Confidential

- AGREEMENT

THIS AGREEMENT made this Q¢thday of noeck |, 1997, by and between
ENCORE MARKETING INTERNATIONAL, INC., a Delaware corporation, with its principal
offices at 4501 Forbes Boulevard, Lanham, Maryland 20706, hereinafter referred to as "EMI"
and SPECIALTY RETAILERS, INC. (“Chient™), a cotporation, with
1ts principal offices at 1020 Willow Creek, Jacksonville, Texas 75766, hereinafter referred to as
"Client",

RECITALS

A. EMI 15 1n the business of marketing and servicing various proprietary continuity
service club programs (hereinafter called "Clubs") to consumers through direct response
marketing and desires to promote its various Clubs to credit cardholders of Client; and

B. EMI and Client, at its option, desire to make one or more selected EMI Clubs
avallable to Client's cardholders, for which EMI agrees to pay to Client compensation as set forth
herein in connection with the oftering of each such Club,

NOW, THEREFORE, for and in consideration of the mutual promises and provisions
nerein contained, the parties agree as follows:

ARTICLE 1 - Description of Clubs to Be Marketed.

EMI agrees to make available to Client and Client's cardholders from time to time one or
more of EMI's Clubs as EMI and Client, at its option, may agree upon. Prior to the marketing of
aity EMI Club being undertaken pursuant to this A greement, EMI and Client will execute an
Addendurm to this Agreement to be attached hereto and made a part hereof describing each such
Club to be marketed to Client's cardholders and any specific obligations of either EMI or Client
with respect to the offering of the Club, including compensation to be paid to Client. All such
EMI Club offerings shall be with the Client's endorsement. Concurrent with the execution of this
Agreement, the parties are executing Addendum No. ] for the marketing of EMI’s Encore
Preferred Traveller Club, Addendum No. 2 for the marketing of EMI’s Home & Garden Savings
Club and Addendum No. 3 for the marketing of EMI’s Credit Card Registration Service,

ARTICLE 2 - Advertising,

Upon approval and scheduling of the offering of an EMI Club by Client, and upon mutual
agreement of specific direct response marketing of the Chib including content, quantities and
media, EMI will provide promotional material for the Clyb otfering as mutually agreed upon by
EMI and Client, to market said Club to Client's cardholders ("Advertising")., Client will cauge
sald Advertising to be made in the agreed upon manner. EMI will comply with security
procedures for use of Client's computer tapes containing names, addresses, account numbers and
phone numbers of Client's cardholders, as may be reasonably requested by Client. EMI will bind
ary subcontractors to whom it sends such tapes in a similar manner. EMI will market its Clubs
to Client's cardholders via one or more of the Advertising formats authorized by Client as
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described below (or others agreed upon) and will be responsible for and pay the costs associated
therewith as described. An Advertising effort shall proceed only upon the parties mutual

decide upon,

»0lo Mailings. Client agrees to provide a computer tape of credit cardholders
whose accounts are in good standing and who have had charge activity within the
previous six (6) months. Said tape will contain name, address and account
number. EMI will, at its own expense, mail via bulk third-class rate, one solo
mail package offering the Club to selected names on said tape,

aecurity Mailers. Client agrees to provide, on a weekly basis, a computer tape
containing the names of cardholders who have had new or reissued cards issued to

them the previous week. Said tape will contain name, address and account
number. EMI will, at its own expense, majl via bulk third-class rate, a security
matiler package which instructs the cardholder to call Client if the new or revised
card has not arrived and concutrently promotes the designated EMI Club.

Inserts in Monthly Billing Statements, EMI, at its own expense, will provide

brochures offering the Club, designed to Client's specifications. Client will insert
sald brochures in its monthly statements for one filll month billing cycle. Client

will reimburse EMI for any inserts ordered by EMI at Client's request, but not
used by Client within six (6) months of delivery.

Remittance "Bangtail” Bnvelopes. EMI, at its own expense, will provide a one

month supply of remittance "bangtail" envelopes offering the Club, designed to
Client's specifications. Client will insert said envelopes with its monthly
statements for one full month billing cycle or, at Client's option, will use the
envelopes over a six (6) month period. Client agrees not to msert said envelopes
within sixty (60) days of other advertising of the Club as conducted hereunder.
Client will reimburse EMI for any envelopes ordered by EMI at Client's request,
but not used by Client within six (0) months of delivery.

Credit Card Carrjers. EMI, at its own expense, will print credit card carriers
containing the Club offering, designed to Client's specifications. Client will

utilize these carriers with all credit cards mailed to its credit cardholders on an on-
going basis, Client will reimburse EMI for any carriers ordered by EMI at
Chient's request, but not used by Client within six (6) months of delivery.
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EMI will place its printing order in reliance upon Client's estitnate of the quantity of
mailing pieces needed. Ifthe actual matling quantity ends up being more than ten percent (10%)
less than the estimated quantity and EMI must discard the lettovers, Client agrees to reimburse
EMI for the cost of the leftovers if EMI is unable to mail the remaining quantities. Client agrees
{0 use 1ts best efforts to cause the mailing of any quantities remaining as expeditiously thereafter
as 1s reasonably possible. Client agrees to furnish to EMI, in a mutually agreed upon layout
form, at least six (6) weeks prior to any mail drop date, computer tapes contamning the namesg,

addresses and account numbers of its cardholders to be solicited.

ARTICLE 3 - Copy Approval

Prior to printing, EMI will secure Client's approval, which may not be unreasonably
withheld, to all Advertising copy and layout and maximum allowable weight where required.
Lelemarketing scripts shall also be submitted for Client's approval prior to use. Client will use
1ts best efforts to complete its review of any Advertising material submitted to it and notifty EMI
of its response within five (5) business days of receipt. If Client declines to approve, ot tmakes
material alterations to any mutually agreed upon Advertising material, then EMI shall not be
obligated to do that Advertising. Any changes required by Client in any Advertising material
following its approval thereof for a targeted solicitation effort, shall be at Client's cost. If Client
approves any Advertising material for use and thereafter does not allow EMI to use such
Advertising material, Client agrees to pay EMI 1ts cost incurred to that point for producing the
materials, if they cannot otherwise be used for the purpose intended.

ARTICLE 4 - Compensation to Client.

Unless otherwise provided for in the Addendum pertaining to the specific EMI Club
promoted, Client will be paid as a comumission, on a monthly basis, comumencing in the first
month following the end of any trial period offered cardholders by EMI, an agreed upon
percentage of the net first time and renewal full price membership fees billed and collected from
the Client credit card accounts of Client's cardholders enrolled as members in the Club from
Advertising undertaken pursuant to this Agreement. The percentage of net membership fees paid
to Client in connection with each specific Club offering, shall be set forth in the Addendum
pertaining to that Club. The term "net" as used herein shall mean the total amount of first time
membership or renewal membership fees received from Club mernbers, less the total amount of
refunds of such fees made to Club members (e.g., credits for cancellations).

No commission will be paid from Club memberships generated in connection with any
Advertising effort other than that imvolving solo mailings, security mailers or telemarketing if the
response rate from that effort is less than 0.1%,
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ARTICLE 5 - Billing.

) so that if necessary EMI can malke alternative billing
arrangements in regard to such Club members.

Client agrees to participate in EMI'

$ priority cancellation program so that Club
membership credits, where possible, are e

ftected by EMI through credit tapes sent to Client

tain their membership,
free customer service retention unit

EMI. If not paid for any
from future commissions owed,

If Client's entire business or eredit card

plan is acquired by or merged with another entity,
Client agrees to use its best efforts to cause suc

h successor entity to continue the billing of Club
members as set forth herein.
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ARTICLE 6 - Club Members.

acknowledged by Client to be EMI's customers to the full extent necessary for EMI to perform
1ts obligations and exercise the rights accorded to it in its Club agreement with the meimnber,
including EMI's obligation to implement and service the Club member on an on-going basis for
the full duration of Club membership and its right to receive payment of Club membership fees
therefrom, regardless of any termination of this Agreement.

Client agrees that while a cardholder remains a member of an EMI Club pursuant to this
Agreement (until that member cancels) 1t will not intentionally solicit any such member or allow
any third party to solicit such member for the purpose of inducing said member to purchase or
enroll in other programs offering similar or related services to those of the EMI Club of which
the cardholder is a member, This obligation will survive the termination of this Agreement. To
assist in the implementation of this paragraph, EMI will, subsequent to termination of this
Agreement, provide to Client at such regular intervals as the parties shall mutually agree upon, a
"purge tape” containing the names of the then-current EMI Club members enabling Client to
meet 1ts obligations hereunder.

EMI reserves the right to make mdependent arrangements with Club members for
alternative billing without obligation to Client should there no longer be an active Client card
account with respect to such Club member(s) which Client can bill, provided that no further
affiliation to Client shall be represented nor use of Client's intellectual property permitted,

ARTICLE 7 - Customer Service.

EMI will perform all customer service and support functions for all Club members
enrolled pursuant to this Agreement and respond to all customer service Inquiries relating to the
operation of its Clubs, EMI will provide sufficient membership material to fulfill all orders
received from its Club promotions, will process enrollments on a daily basis and will mail
membership materials to its members within two weeks after receipt of the enrollment form.

Service benefits provided to Club members will be consistent with the disclosed benefit
descriptions, EMI reserves the right from time to time to unilaterally modify or change one or
more of the service benefits of its Clubs without materially affecting the overall value of the Club
benefits provided and to determine the method of notice, if any, to be provided to existing Club
members. EMI retains the exclusive 1 ght to establish the membership fee pricing for its Clubs
and to increase membership fee pricing as it deems appropriate. EMI will provide at least thirty
(30) days notice to Client prior to the effective date of any membership fee increase.

If EMI is unsuccessful in resolving any Club member dispute within thirty (30) days after
it has knowledge of such dispute, Client may charge EMI for the amount of the Club
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membership fee, net of conumissions, and make appropriate adjustments to the member's
cardholder account.

ARTICLE & - Exclusivity.

! crs duning the term of this
Agreement any Club related semy; mi those of any of the Clubs marketed

dum to this Agreement other than
right to solicit, offer and service
the Clubs described in the Addenda to

through EMI or its affiliates.

Client's cardholders during the term of this Agreement for
this Agreement,

, Competttive advantages. historic response and

Club members' lists of
names, addresses and other info

rmation are and shall be the confi

dential and proprietary property
of EMI, and to the extent disclosed to Client by EMI, Client agrees 1o use said information only
for the purposes stated herein and not to di 1d i !

prior wriften consent of EMI. The provi
other termination of this Agreement.

s1ons of this Article 10
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t, the other party may terminate this Agreement upon giving
sixty (60) days prior written notice to the other.

ARTICLE 13 - Independent Contractor.

The relationship of Cltent and EMT shal] e that of independent contractors and not gg
partmers or joint venturers |

ARTICLE 15 - Indemnification
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ARTICLE 16 - Force Majeure.,

Neither party hereto shall be liable to the other for any delay in, failure of, performance of
any covenant contained herein, nor shall any such delay in or fajlure of performance constitute

default hereunder or give rise to any Lability for damages, if any, to the extent that such delay or
tailure is caused by "Force Majeure," The term "Force Majeure" means fires, explosions, action

of the elements, strikes or other labor disputes, restrictions or restraints imposed by law, rales or
regulations of a public authority,

Interruptions, delays of utilities or telephone service,

ARTICLE 17 - Waiver.

Neither of the parties shall be de
remedies hereunder or under applicable

the party making such waiver.

emed to have waived any of its rj ghts, powers or
law or equity, unless such waiver js in writing signed by

ARTICLE 18 - Books and Records.

Either party may, with at least three (3) business days prior notice to the other, audit

during normal business hours, the books and records of the other party pertamning to the other
party's responsibilities, obligations and performance under this Agreement.

ARTICLE 19 - statutory Compliance,

into and perform their respective obligations pursuant to this Agreement in each jurisdiction
where the EMT Club(s) will be offered.

ARTICLE 20 - Notification.
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To Client: Specialty Retailers, Inc,

1020 Willow Creek
Jacksonville, TX 75766
- Atin.: David Herman

To EMT: Encore Marketing International, Inc.

4501 Forbes Boulevard

Lanham, Maryland 20706
Attn.: General Counsel

duly anthorized representatives of both parties.
to the benefit of the

parties hereto, their success
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ADDENDUM NO. 1 TO AGREEMENT BETWEEN
SPECIALTY RETAILERS, INC.
AND
ENCORE MARKETING INTERNATIONAL, INC.

THIS ADDENDUM NO. 1 made and entered into this ﬂ?ﬁ day of M 2rel, , 1997,
by and between SPECIALTY RETAILERS, INC. ("Client") and ENCORE MARKETING
INTERNATIONAL, INC. ("EMI") will state their mutual undertaking and agreement to offer
and make available to Client's cardholders at & frequency and amount to be mutually agreed
upon, EMI's Encore Preferred Traveller Club, as set forth below, subject to the terms of that

certain Agreement dated M lael Lé , 1997, now in effect between Client and EML

Descrintion of F :

The Encore Preferred Traveller Club provides value added travel related savings for
consumers. Among other benefits, members can save up to 60% at nearly 11,000 properties, as
well as enjoy selected car rental and dining discounts,

- . lient

From Encore Preferred Traveller Club memberships generated from marketing of the
Club pursuant to this Addendum No. 1 and Agreement between Client and EMI, EMI agrees to

pay to Client as a commission from net first time and renewal tees billed and collected from the

Commission to Client From Net

viembership Fees Billed & Collectard

\dvertisiag ] irst Full Price Bill

Solo Mailings 17.5% | 22.5%
security Mailers 17.5% 22.5%
Statement Inserts 2% 25%

Commission shall be paid based on net membership fees billed and collected, which is
the total amount of first time full price or renewal membership fees billed and collected from
Club members generated from the advertising promotions described herein, less the total amount
of refunds of such fees made to Club members (e.g., credits for cancellations).

, 1997 between Client and EMI. In the event of any contradiction(s) between
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IN WITNESS WHEREOQF, the parties have executed this

Addendum No. 1 on the dates
shown below.

ENCORE MARKETING

INTERNATIONAL, INC. SPECIALTY RETAILERS, INC.

Ay
By: [ W ' By; v
. , ,

Title: / Tite: VP - “eddd” Férit

Date; % Date: bi f ‘7 I ?7
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ADDENDUM NO. 2 TO AGREEMENT BETWEEN
SPECIALTY RETAILERS, INC.
AND
ENCORE MARKETING INT ERNATIONAL, INC.

THIS ADDENDUM NO. 2 made and entered into this_26*day of  Mtrc | 1997,
by and between SPECIALTY RETAILERS, INC. ("Client") and ENCORE MARKETING
INTERNATIONAL, INC, ("EMI") will state their mutual undertaking and agreement to offer
and make available to Client's cardholders at a frequency and amount to be mutually agreed
upon, EMI's Home & Garden Savings Club, as set forth below, subject to the terms of that

certain Agreement dated __ N gupts 20 1997, now in effect between Client and EMLI.

Descrintion of F :

The Home & Garden Savings Club provides value added home and garden savings for
members, Among other benefits, members can realize coupon savings of over $300 on garden
products,

. . “lient:

From Home & Garden Savings Club memberships generated from marketing of the Club
pursuant to this Addendum No. 2 and Agreement between Client and EMI, EMI agrees to pay to
Client as a commission from net first time and renewal faes billed and collected from the Client
credit card accounts of Client's cardholders enrolled as Club members, the following, based upon
the Advertising format utilized to generate the enrollment-

Commission to Client From Net

Membersghip Fees Billed & Collected
\dvertising F Ficst Full Price Bill [ |

Solo Mailings 17.5% 22.5%
Statement Inserts 25% 25%

Commission shal] be pald based on net membetship fees billed and collected, which is
the total amount of first time full price or renewal membership fees billed and collected from

Club members generated from the advertising promotions described herein, less the total amount
of refunds of such fees made to Club members (e.g., credits for cancellations).

g‘his Addendum No, 2 is attached to and incorporated as part of the Agreement dated
Hilfi' % 1997 between Client and EML In the event of any contradiction(s) between

this Addendum No. 2 and the Agreement, this Addendum No. 2 shall govern,
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IN WITNESS WHEREOF,

the parties have executed thisg Addendum No. 2 on the dates
shown below,

ENCORE MARKETING
INTERNATIONAL, INC.

Ay, N, e —
B_Ty": __‘!_J__ i/. By: J
Title: _/ .fﬂi’ljht Thtle: 5 \/é - Qm &4(-%
Date: f % Date; gl ﬁf‘i?

SPECIALTY RETAILERS, INC,
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AMENDMENT TO ADDENDUM NO. 2
TO AGREEMENT BETWEEN
SPECIALTY RETAILERS, INC.. AND

ENCORE MARKETING INTERNATIONAL, INC.

THIS AMENDMENT TO ADDENDUM NO. 2 TO AGREEMENT BETWEEN
SPECIALTY RETAILERS, INC. (“Client”) AND ENCORE MARKETING

INTERNATIONAL, INC. (“EMI™) is made and effective as of the 28th day of January, 1999.

RECITALS

A, Whereas, Client and EMI heretofore entered into zan Agreement made as of March 26,

1997 (the “Agreement”) and concurrent therewith, executed Addendum No. 2 to the Apgreement
for the marketing of EMI’s Home & Garden Savings Club; and

B. Whereas, Client and EMI now desire to amend Addendum No. ? to the Agreement as
more particularly set forth below: |

NOW THEREFORE, Client and EMI hereby agree as follows:

With respect to Addendum No, 2. commencing with, and effective from the first full

price billings from enroliments generated from the solo mailing for the Home & Garden SAvIngs
Club scheduled to rollout on or about March 1, 1999, the First

be paid to Client from net membership fees billed and collecte
increased from 17.5% to 20%.

Full Price Billing commission to
d with respect to solo mailings 1s

Except as amended herein, all terms and conditions of Addendum No. 2 shall continue to
remain in effect unchanged.

IN WITNESS WHEREQF, the parties have executed this Amendment to Addendum No.
2 on the dates shown below.

ENCORE MARKETING SPECIALTY RETAILERS, INC.
INTERNATIONAL, INC.

o O ks

Title: VP - lesl

Date: _:"-1 10 9

vigaihbarmy\speciali\amenadd?.doc
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L

AMENDMENT TO ADDENDUM NO. 2
TO AGREEMENT BETWEEN
SPECTALTY RETAILERS, INC., AND

THIS AMENDMENT TO ADDENDUM NO, 2 TO AGREEMENT BETWEEN
SPECIALTY RETAILERS, INC. (“Client”) AND ENCORE MARKETING

INTERNATIONAI, INC. ("EMI™) is made and effective as of the 28th day of January, 1999,

RECITALS

A, Whereas, Client and EMT heretofore entered into an Ageem

ent made as of March 26
1997 {the “Agreement ") and conourrenttherews executed Addendum No. 2 to the Agreement
for the marketing of E@i—lﬂmﬂ & Gardemn Savings hub; and

B. Whereas, Client and EMI now desire to amend Addendum No, 2 to the Agreement as
more particularly set forth below:

NOW THEREFORE, Client and EMT hereby agree as follows:

With respect to Addendum No. 4, commencing with, and effective from the first fll
price billings from enroliments genarat 0 .

Club scheduled to ruﬂaut:%: about March 1, 1999, the First
m

Full Price Billing commission to
be paid to C/ljﬂnrﬁ‘gm net bership fees billed and collected with respect to solo majlings is
increased from 17.5% to 20%.

Except as amended herein, all terms and conditions of Addendum No, 2 shall coptinue to
remain in effect unchanged,

IN WITNESS WHEREOF, the parties have executed this Amendment to Addendury No.
2 on the dates shown below.
ENCORE MARKETING
INTERNATIONAL, INC.

By;_ - g)_ 1&2%5‘ : ke ol e =
Titler VP = baged - Title suce agmcdent o fose g

Date:___ 2ltofey Date: _ 2/6/65

vgnN\barry\ipecial Aarenadd? dog
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ADDENDUM NO. 3 TO AGREEMENT BETWEEN
SPECIALTY RETAILERS, INC.
AND
ENCORE MARKETING INTERNATIONAL, INC.

THIS ADDENDUM NO. 3 made and entered into this 21”& day of
by and between SPECIALTY RETAILERS, INC. ("Client") and ENCORE MARKETING
INTERNATIONAL, INC. ("EMI") will state their mutual undertaking and agreement to offer

and make available to Client's cardholders at 5 frequency and amount to be mutually agreed
upon, EMI's Credit Card Registration Service Club, set forth below, subject to the terms of that
certain Agreement dated [MO.z& 2¢

, 1997, now in effect between Client and EMI.
0 . P :

The Credit Card Registration Service provides members with the ability to register their
credit, debit and ATM cards in a confidential computer file, A 24 hour toll-free hotline is

available to report lost or stolen cards, and a stop use alert for lost or stolen credit cards,

assistance in obtaining reissued cards, and emergency cash and airline tickets {0 retum home
when a member's cards are missing.

Compensation to Client:

From Credit Card Registration Service Club memberships generated from marketing of
the Club pursuant to this Addendum

No. 3 and Agreement between Client and EMI, EMI agrees
to pay to Client as a commission fro '

m net first time and renewal fees billed and collected from
the Client credit card accounts of Client'

based upon the Advertising format utili

Marel , 1997,

Commission to Client From Net

Membership Fees Billed & Collected

\dvertising F First Full Price Bill P |
Sole Mailings 15% 25%
Security Mailers 15% 25%
Statement Inserts 25% 25%
Bangtail Envelopes 25% 25%
Credit Card Carriers 25% 25%

the total amount of first time fu

Club members generated from t
of refunds of such fees made to
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This Addendum No. 3 is attached to and incorporated as part of the Agreement dated

LE 1997 between Client and EMI. In the event of any contradiction(s) between
this Addendum No, 3 and the Agreement, this Addendum No. 3 shall govern,

IN WITNESS WHEREDF; the parties have executed this Addendum No. 3 on the dates
shown below.,

ENCORE MARKETING
INTERNATIONAL, INC.

Titlle: S—le - W M

Date: | U I Date: %H‘f /77
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